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PART I - THE SCHEDULE
SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

B.1  SCOPE OF WORK

A. This is an Indefinite-Delivery/Indefinite-Quantity Cost-Plus-Fixed-Fee
type contract with completion form delivery orders for the Contractor to furnish
services for a comprehensive safety, quality and reliability program as described
in Section C, Statement of Work with a base year and options to renew the contract
for four years. The work to be accomplished under this contract, for each
delivery order(s) issued, consists of tasks. The Contractor shall, upon receipt
of duly executed Delivery Order(s), perform all services required by each delivery
order. The Contractor shall complete all work and services under this contract
within the period of time specified in the Delivery Order(s) to be issued except
that no Delivery Order(s) shall be issued hereunder after expiration of this
contract.

B. Contract Line Item Numbers (CLIN)

CLIN DESCRIPTION AMOUNT
1 Safety, Quality and As specified in accordance
Reliability Services with individual Delivery
Order(s).
2 Contract Documentation as Not Separately Priced (NSP)

specified in Exhibit A
B.2  CONTRACT MINIMUM

The Government issued Delivery Order(s) under this contract shall provide
for a minimum of $10,000 worth of services for the base year. Exhibit D
identifies Delivery Orders 001 and 002 which are issued concurrent with award and
provides for the Government's guaranteed minimum.

B.3  CONTRACT MAXIMUM

The Government issued Delivery Order(s) under this contract shall not exceed
a maximum of $2,000,000 for the base year.

B.4 TYPE OF CONTRACT

A. An Indefinite-Delivery/Indefinite-Quantity Cost-Plus-Fixed-Fee contract
with completion form delivery orders is contemplated pursuant to FAR 16.504 and
16.306(d) (1). Individual tasks will be negotiated on a completion form basis
pursuant to FAR 16.306(a). The completion form describes the scope of work by
stating a definite goal or target and specifying an end product. This form of
order requires the Contractor to complete and deliver the specified end-product
within the estimated cost, if possible, as a condition for payment of the entire
fixed-fee. However, in the event the order cannot be compieted within the
estimated cost, the Government may require more effort without increase in fee,
provided the Government increases the estimated cost of the order.
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B. The Contractor shall furnish and complete all work and services for each
Delivery Order issued under the terms and conditions of the basic contract and
each Delivery QOrder.

C. Pursuant to the Clause FAR 52.216-18, Delivery Order(s) may be issued
only if authorized by the Contracting Officer. The Contractor is not obligated to
perform work, unless specifically directed by a delivery order issued by the
Contracting Officer.

D. The work performed hereunder shall be performed by personnel possessing
not less than the level of qualifications proposed by the Contractor and
considered by the Government in awarding the contract.

B.5 FUNDING OF DELIVERY ORDERS

The funds identified in Block 14 of Page 1 apply to the guaranteed minimum
requirements. Funds for delivery orders, for other than the stated minimum
quantity, are obligated by each delivery order and not by the contract itself.
Delivery Orders may be fully or incrementally funded. FAR 52.232-20, Limitation
of Cost, applies to each fully funded order and FAR 52.232-22, Limitation of
Funds, applies to each incrementally funded order.

B.6  ADMINISTRATION OF DELIVERY ORDER FUNDING

A. The Contractor agrees that all future incremental funding shall be
accomplished by Administrative Change Modification and that the funding procedure
shall in no way change the Contractor's notification obligations as set forth in
the "Limitation of Funds" clause.

B. In addition to the requirements of the "Limitation of Funds" clause, the
Contractor shall notify the Contracting Officer in writing if, at any time, the
Contractor has reason to believe that the total cost to the Government for the
complete performance of a delivery order will be greater or substantially less
than the then total estimated cost of the order. Such notification shall give a
revised estimate of the total cost for the performance of this order.

SECTION C - DESCRIPTION/SPECIFICATIONS/WORK STATEMENT

C.1  STATEMENT OF WORK
1.0 Background

The Office of Safety, Environment, and Mission Assurance (OSEMA) is
responsible for the development, implementation, and management of a comprehensive
safety, quality and reliability program for the Center. This Statement of Work
defines contracted efforts which support these program elements.

Within the OSEMA, the Office of Mission Assurance (OMA) provides system
Safety, Reliability and Quality (SR&Q) assurance support to LaRC Space Flight and
Aeronautical projects. To support these projects the OMA works with the
responsible project personnel to develop assurance programs which are tailored
from existing Government requirements, guidelines and industry standards and then
support their accomplishment. The specific product assurance requirements for the
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OMA are documented in the LaRC Program Assurance Manual, LHB (Langley Handbook)
5300.1, which defines the Center's quality system, program specific Product
Assurance and Safety Plans, Safety Data Packages and associated Hazard Analyses,
Reliability Analyses and Risk Assessments.

The Office of Safety and Facility Assurance (OSFA), OSEMA, plans,
develops and implements assurance programs which measure and control safe and
reliable operations and provide protection of personnel and property. The OSFA
ensures compliance with established programs and regulations regarding system
safety, reliability, maintainability, and quality assurance.

In light of the pending NASA restructuring, it is anticipated that this
contract could service other NASA Centers.

2.0 Scope

The contractor shall perform the tasks assigned. This will require
developing and implementing product/software assurance programs for space flight -
and aeronautics projects, performing quality system assessments, and conducting
reliability and assurance engineering analysis for facility design, construction,
and operations activities. The contractor will be required to perform in the
following tasks areas:

3.0 “Spaceflight Program Safety and Mission Assurance

4.0 ‘Aeronautics R&D Safety, Reliability and Quality Assurance

5.0 ‘Reliability Engineering Analysis for Spaceflight and Aeronautics
6.0 “Quality System Assessments

7.0 “Software Assurance

8.0 “Safety & Facility Assurance Engineering Support

Services will be obtained from the Contractor through individual
delivery orders on an as required basis. All requirements will meet the following
criteria:

(a) Requirements will not constitute an inherent Government function.

(b) Requirements will not duplicate comparable services performed by
Government personnel per project/program.

(c) Each requirement will result in an identifiable final product or
achievement of specific performance standards.

3.0 Spaceflight Program Safety and Mission Assurance
The contractor shall develop and implement Product Assurance Programs
to identify processes and documentation necessary to eliminate or control risks
associated with the design and development of space flight hardware. Contractor
tasks may include:

] 3.1 Develop, evaluate, and/or implement Product Assurance Plans to
include all program system safety, reliability and quality assurance requirements.
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3.2 Generate and/or evaluate safety data packages in support of the
Space Transportation System (STS) safety certification process.

3.3 Perform and/or evaluate hazard analyses including Preliminary
Hazards Analysis, Subsystem and System Hazard Analyses, Fault Tree Analysis,
Failure Mode and Effects Analysis and Single Point Analysis.

3.4 Provide monitoring during the manufacture, testing, integration
and launch of in-house or contract built spaceflight or other flight hardware.

4.0 Aeronautics R&D Safety, Reliability and Quality Assurance

The contractor shall apply analytical tools to a broad area of
aeronautical research and development programs which include aeronautical
performance, thermodynamic performance, control analysis, engine and power plant
systems, wind tunnel testing, flight testing, avionics systems, and composite
aircraft materials. The contractor shall present and defend the results of
computational analyses in written reports and oral presentations. The contractor
shall attend technical meetings and reviews and provide reports and presentations
necessary to support the project objectives. Contractor tasks may include:

4.1 Develop, evaluate, and/or implement Product Assurance Plans for
specific aeronautical research and development projects.

4.2 Perform and/or evaluate hazard analyses and risk assessments,
(i.e., fault tree analysis, failure modes and effects analysis, systems and
subsystem hazard analyses, single point failure analysis, and prebabilistic risk
assessment).

4.3 Provide monitoring during the critical phases of manufacturing,
testing, integration and flight test of in-house or contract built aeronautical
flight hardware.

5.0 Reliability Engineering Analysis for Spaceflight and Aeronautics

The contractor shall apply analytical methods to develop mathematical
models or use existing tools that probablistically simulate electrical,
mechanical, and software systems. Contractor tasks may include:

5.1 Evaluation of state-of-the-art solutions to fault-tolerant system
reliability assessment requirements to identify system deficiencies and recommend
solutions to assure highly reliable systems.

5.2 Perform reliability analyses (reliability block diagrams, fault
tree analysis, failure modes and effects analysis, etc.) of electrical/
electronics, mechanical and software systems. Provide a single mission success
reliability number for space flight and/or aeronautical R&D projects.

6.0 Quality System Assessment
The contractor shall perform assessments of quality systems within the

functional organizations of LaRC and/or their suppliers and contractors. Specific
contractor tasks may include:
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. 6.3 Perform assessments of LaRC organizations and/or contractors and
suppliers. Make recommendations to ensure compliance with specific quality
standards, and regulations.

6.4 Provide training courses to assure understanding of ISO 9000
guidelines and their implementation within NASA and/or their contractors.

7.0 Software Assurance

The contractor shall evaluate the software management plans and
implementation processes. Contractor tasks may include the following:

7.1 Perform software assurance assessments of specific projects.
Review/evaluate software project management documentation. Evaluate quality of
software development at life-cycle stages of a project.

7.2 Perform software assurance functions on specific projects.
Recommend software assurance tools and practices to specific projects.

8.0 Safety & Facility Assurance Engineering Support

The contractor shall perform a broad range of safety and facility
assurance functions to effectively achieve the identification, risk assessment,
and control of hazards to personnel and equipment associated with the
construction, modification and operation of facilities. Contractor tasks may
include:

8.1 Conduct Failure Modes and Effects Analysis in concert with a focus
on improving the reliability of research facilities.

8.2 Collect, analyze, and develop trends of component failure data.
Recommend corrective actions to improve reliability of facilities.

8.3 Perform facility assessments for compliance to current national
fire consensus codes and Agency regulations by conducting on-site inspections,
reviewing design documentation, and performing fire rating assessments. Make
‘recommendations for correcting deficiencies.

8.4 Perform facility assessments for compliance with NASA safety,
reliability, and maintainability requirements. Make recommendations for
correcting deficiencies.

SECTION D - PACKAGING AND MARKING

D.1  PACKAGING AND MARKING (ALTERNATE I) (NASA 18-52.210-75)
(SEP 1990) :

(a) The Contractor shall preserve, pack, and mark for shipment all items
deliverable under this contract in accordance with good commercial practices and
adequate to ensure both acceptance by common carrier and safe transportation at
the most economical rate(s).
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(b) The Contractor's markings on shipping containers shall be clearly
legible from a distance of 36 inches. The Contractor may mark by stencil, rubber
stamp, or lacquer over a coated gummed label.
(c) The Contractor shall place identical requirements on all subcontracts.

SECTION E - INSPECTION AND ACCEPTANCE

E.1  FINAL INSPECTION AND ACCEPTANCE (LaRC 52.246-94) (0CT 1992)

Final inspection and acceptance of all items specified for delivery under
this contract shall be accomplished by the Contracting Officer or her duly -
authorized representative at destination or as specified in delivery orders.

SECTION F - DELIVERIES QR PERFORMANCE

F.1  PERIOD OF PERFORMANCE (NASA 18-52.212-74) (DEC 1988)

The period of pe;%ormance of this contract shall be 12 months from the
effective date of this contract, which is the date of signature by the Contracting
Officer of the Small Business Administration (SBA).

F.2 COMPLETION DATE FOR DELIVERY ORDERS

Any order issued during the effective period of this contract‘and not
completed within that period shall be complieted by the Contractor within the time
specified in the order (not to exceed six months beyond the completion date of the
~contract). The contract shall govern the Contractor's and Government's rights and

obligations with respect to that order to the same extent as if the order were
completed during the contract's effective period.

F.3  PLACE OF DELIVERY (LaRC 52.212-92) (OCT 1992)
Delivery shall be f.o.b. destination:
As specified in delivery orders.

F.4  PLACE(S) OF PERFORMANCE (LaRC 52.212-98) (OCT 1992)
The place(s) of performance shall be:

The Contractor's facility, NASA, Langley Research Center, Hampton, Virginia;
and other sites as may be designated by delivery order.

SECTION G - CONTRACT ADMINISTRATION DATA

G.1  SUBMISSION OF VOUCHERS FOR PAYMENT (NASA 18-52.216-87)
(DEC 1988)

(a) Public vouchers for payment of costs and fee shall include a reference

to this contract NAS1-20469. Each voucher shall have separate itemizations for
each delivery order and be forwarded to:
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NASA Langley Research Center
Attn: Financial Management Division, MS 175
Hampton, VA 23681-0001

This is the designated billing office for cost and fee vouchers for purposes of
the Prompt Payment clause of this contract.

Cost vouchers shall be submitted through DCAA.
Fee vouchers shall be submitted through the Contracting Officer.
(b) The Contractor shall prepare vouchers as follows:

(1) One original Standard Form (SF) 1034, SF 1035, or equivalent
Contractor's attachment.

(2) Four copies of SF 1034A, SF 1035A, or equivalent Contractor's
attachment. -

(3) The Contractor shall mark SF 1034A copies 1, 2, 3, 4, and such
other copies as may be directed by the Contracting Officer by insertion in the
memorandum block the names and addresses as follows:

(1) Copy 1 NASA Contracting Officer;

(ii) Copy 2 ‘Auditor;

(iii) Copy 3 Contractor; and

(iv) Copy 4 Contract administration office.

(c) In the event that amounts are withheld from payment in accordance with
provisions of this contract, a separate voucher for the amount withheld will be
required before payment for that amount may be made.

G.2  COST PAYMENTS (LaRC 52.232-105) (NOV 1989)
Payments of cost will be made in monthly installments.
G.3  PAYMENT OF FEE

No monthly installment of fixed fee shall exceed the proportion of the cost
incurred to the estimated cost of a delivery order. Notwithstanding, any payments
shall be subjected to the withholding provisions of the clause of this contract
entitled, "Fixed Fee." [If the Contracting Officer determines that the provisional
payment of fee on the above basis results in, or has resulted in payment at a rate
in excess of the percentage of delivery order work completed, the Government has
the right to reduce any payment by requiring a refund and/or adjustment of any
payment to be made by the estimated amount of such excess.

G.4  LIST OF INSTALLATION-PROVIDED PROPERTY AND SERVICES

A. In accordance with the Installation Provided Government Property clause
of this contract, the Contractor is authorized use of the types of property and
services listed below, to the extent they are available, while on-site at the NASA
installation.
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1. Office space, furniture, work area space, and utilities. The
Contractor shall use Government telephones for official purposes only.

2. Publications and blank forms stocked by the installation.
3. Institutional fire protection.

4. Cafeteria privileges for Contractor employees during normal
operating hours.

5. Building maintenance for facilities occupied by Contractor
personnel.

6. Moving and hauling for office moves, movement of, large equipment,
and delivery of supplies. Moving services shall be provided on-site, as approved
by the Contracting Officer.

B. If the Contractor acquires property as a direct cost under this
contract, this property also shall become accountable to the Government upon its
entry into the NASA Equipment Management System (NEMS) in accordance with the
property-reporting requirements of this contract.

C. The Contractor shall advise the Contracting Officer, in writing, before
it brings property owned or leased by the Contractor, or other property that the
Contractor is accountable for under any other Government contract, on-site for use
under this contract.

D. The responsibilities of the Contractor as contemplated by paragraph (a)
of the Installation-Provided Government Property clause are defined in the
following property management directives and installation supplements to these
Directives:

NHB 4200.1, NASA Equipment Management Manual.

NHB 4200.2, NASA Equipment Management System (NEMS) User's Guide
for Property Custodians.

NHB 4300.1, NASA Personal Property Disposal Manual.

NHB 4100.1, NASA Materials Inventory Management Manual.

£ W N r—
. . . .

G.5 PROVIDING FACILITIES TO CONTRACTORS

In accordance with FAR 45.302-1, it is the policy of the Government that
Contractors shall furnish all facilities required for performing Government
contracts. "Facilities" include real property (land and buildings) and plant
equipment. Plant equipment includes general purpose, off-the-shelf items of
equipment. This includes general purpose office equipment normally found in a
business office such as copiers, fax machines, typewriters, calculators and
automated data processing equipment (ADPE) as defined in FAR 31.001. "Facilities”
do not include material, special test equipment, special tooling, or agency-
peculiar property.

In keeping with this policy the Government will not provide "facilities"

other than those items listed in G.4 above. The Government provides "facilities"
not only by transferring property to the Contractor for use under the contract but
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also by the Contractor acquiring the "facilities" and direct charging the cost to
the contract for which the Government would then take title. The Contractor shall
not acquire items of "facilities" and direct charge to this contract for which the
Government would then take title.

Notwithstanding the "Allowable Cost and Payment" clause of this contract,
costs of facilities are not an allowable cost except when charged to this contract
in the form of depreciation and in accordance with your approved accounting
system.

G.6  DELIVERY ORDERS

A. The services to be provided within the areas outlined in Section C,
Description/Specifications/Work Statement, will be more specifically directed in a
completion form fashion by means of written delivery orders. All orders will be
on Optional Form 347 (or a facsimile thereof) and issued solely by the Contracting
Officer.

B. The resultant delivery order will be a product of negotiations between
the Government and the Contractor. The Contractor shall submit both a technical
and cost proposal in response to a Work Statement. The technical proposal shall
fully describe the Contractor's approach to accomplish the work, including a
schedule for performance and a description of all deliverables to be submitted.
The Contracting Officer is responsible for determining reasonableness of pricing
for each delivery order requirement. Proposals shall include sufficient details
to support and explain all costs proposed giving figures and narrative
explanation. The cost proposal shall identify the categories of labor, the labor
rates, indirect burden and all other direct costs (e.g. materials, equipment,
travel, subcontractors, and/or consultants). Similar information shall be
submitted for each subcontractor or consultant proposed.

C. Delivery order shall contain, as a minimum, the following information:
1. Date of order, contract number and order number;
2. Description of the scope of work to be done with a clearly defined
task with a definite goal or target expressed and with a specific end product
required;

3. Period of performance of the delivery order citing the required
completion date and/or delivery schedule;

4. Government-furnished items, if any;

5. Written or oral reporting requirements for the particular delivery
order;

6. Available Funding;
7. Estimated Cost; and

8. Fixed Fee.
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~D. The Contractor shall acknowledge acceptance of each delivery order by
signing and returning a copy within seven calendar days. Delivery orders not
accepted by the Contractor will not be binding on the Contractor.

G.7  CONTRACT CLOSEQUT (LaRC 52.242-90) (JUN 1988)

A.  Reassignment--After receipt, inspection, and acceptance by the
Government of all required articles and/or services, and resolution of any pending
issues raised during the Period of Performance, this contract will be reassigned
to the NASA Langley Research Center Contracting Officer for Contract Closeout.

A1l transactions subsequent to the physical completion of the contract should,
therefore, be addressed to the said Contracting Officer at NASA Langley Research
Center, Mail Stop 126, who may be reached by telephone at (804) 864-2462.

B. "Quick Closeout"--Paragraph (f) of the Allowable Cost and Payment clause
of this contract addresses the "Quick Closeout Procedure" delineated by Subpart
42.7 of the Federal Acquisition Regulation (FAR). It should be understood that
the said procedure applies to the settlement of indirect costs for a specific
contract in advance of the determination of final indirect cost rates when the
amount of unsettled indirect cost to be allocated to the contract is relatively
insignificant. Therefore, the "Quick Closeout" procedure does not preclude the
provisions of paragraph (d) of the Allowable Cost and Payment clause nor does it
constitute a waiver of final audit of the Contractor's Completion Voucher.

C. Completion Voucher Submittal--Notwithstanding the provisions of the -
Allowable Cost and Payment clause, as soon as practicable after settlement of the
Contractor's indirect cost rates applicable to performance of the contract, the
Contractor shall submit a Completion Voucher as required by the aforesaid clause.
The Completion Voucher shall be supported by a cumulative claim and reconciliation
statement and executed NASA Forms 778, Contractor's Release, and 780, Contractor's
Assignment of Refunds, Rebates, Credits, and Other Amounts. Unless directed
otherwise by the Contracting Officer for Contract Closeout, the Contractor shall
forward the said Completion Voucher directly to the cognizant Government Agency to
which audit functions under the contract have been delegated.

SECTION H - SPECIAL CONTRACT REQUIREMENTS
H.1 OPTION TO EXTEND THE TERM OF THE CONTRACT (FAR 52.217-9)
(MAR 1989) : '

(a) The Government may extend the term of this contract by unilateral
written notice to the Contractor within the current contract period of
performance; provided, that the Government shall give the Contractor a preliminary
notice of its intent to extend at least 60 days before the contract expires. The
preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be
considered to include this option provision.

(c) The total duration of this contract, including the exercise of any
options under this clause, shall not exceed 60 months.
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H.2  OPTIONS

Priced Options/Extended Term

Pursuant to the H.1 clause entitled "Option to Extend the Term of the
Contract (MAR 1989)," the Contractor hereby grants to the Government options to
extend the term of the contract for four additional periods of 12 months each and
the procurement of CLINs 3-10, respectively. Such options are to be exercisable
by issuance of a unilateral modification. In the event an option year is
exercised, the Government guarantees a minimum order of $10,000 of services.
Government ordering will not exceed a maximum of $2,000,000 of services for each
of the option years. The Government issued Delivery Orders under this contract
shall not exceed a maximum of $10,000,000 including the option years.

CLINs DESCRIPTION VALUE AMOUNT
Option Year 1

3 Safety, Quality and Minimum § 10,000  As specified in accordance

Reliability Services Maximum $2,000,000 with individual Delivery
Order(s).

4 Contract Documentation as Not Separately Priced
specified in Exhibit A (NSP) '
Option Year 2

5 Safety, Quality and ‘Minimum $ 10,000 As specified in accordanc:
Reliability Services Maximum $2,000,000 with individual Delivery

Order(s).

6 Contract Documentation as "Not Separately Priced
specified in Exhibit A (NSP)
Option Year 3

7 Safety, Quality and Minimum $§ 10,000 As specified in accordanc-
Reliability Services Maximum $2,000,000 with individual Delivery

Order(s). ‘ -

8 Contract Documentation as Not Separately Priced
specified in Exhibit A (NSP)
Option Year 4

9 Safety, Quality and Minimum § 10,000 As specified in accordanc
Reliability Services Maximum $2,000,000 with individual Delivery

Order(s).
10 Contract Documentation as Not Separately Priced

specified in Exhibit A

(NSP)
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H.3  PERIOD FOR EXERCISE QOF OPTION

The Government may exercise Option CLINs 3 and 4 within 12 months after
contract award, Option CLINs 5 and 6 within 24 months of contract award, Option
CLINs 7 and 8 within 36 months of contract award and Option CLINs 9 and 10 within
48 months of contract award. Such options are to be exercisable by issuance of a
unilateral modification.

H.4  CONTRACTOR EMPLOYEE'S SECURITY CLEARANCE (LaRC 52.204-90)
(0CT 1992)

By virtue of their particular work assignment, certain Contractor employees,
may be required to have a security clearance granted in accordance with DOD
5220.22M, "Department of Defense Industrial Security Manual for the Safeguarding
of Classified Information (ISM)". Clearances will be issued by the Department of
Defense (DOD). Within 10 working days after an employee is identified by the
Government and/or the Contractor as requiring a SECRET or higher clearance, the
Contractor shall submit to the Contracting Officer evidence of the submittal of a
request for clearance to DOD for such employee. If the clearance for an employee
has not been issued by DOD within 120 calendar days of the submittal of the
request for clearance to DOD, the Contractor may be required to remove the
employee from the contract.

H.5  SECURITY PROGRAM/FOREIGN NATIONAL EMPLOYEE INVESTIGATIVE
REQUIREMENTS (LaRC 52.204-91) (NOV 1991)

Prior to reporting to Langley Research Center (LaRC) to perform under a
contract or grant, each Foreign National shall have approval for access to LaRC
facilities from NASA Headquarters, International Relations Division (Code XID). A
copy of the access authorization request shall be provided to the LaRC Chief of
Security. Additionally, an investigation by the Government shall be completed on
each Foreign National contractor prior to reporting to LaRC to perform under a
contract or grant. A properly executed "Name Check Request" (NASA Form 531) and a
completed "applicant" fingerprint card shall be submitted to the LaRC Security
Office, Mail Stop 182, for each Foreign National contractor at least 75 days prior
to the estimated entry on duty date. The NF 531 and fingerprint card may be
obtained from the LaRC Security Office. If the access approval is obtained from
NASA Headquarters prior to completion of the investigation, and the Contracting
Officer requires a Foreign National to work on LaRC, an escort request may be
considered by the LaRC Chief of Security.

H.6  OBSERVATION OF REGULATIONS AND IDENTIFICATION OF CONTRACTOR'S
EMPLOYEES (LaRC 52.212-104) (MAR 1992)

A. Observation of Regulations--In performance of that part of the contract
work which may be performed at Langley Research Center or other Government
installation, the Contractor shall require its employees to observe the rules and
regulations as prescribed by the authorities at Langley Research Center or other
installation.

B. Identification Badges--At all times while on LaRC property, the
Contractor shall require its employees, subcontractors and agents to wear badges
which will be issued by the NASA Contract Badge and Pass Office, located at
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1 Langley Boulevard (Building No. 1228). Badges shall be issued only between the
hours of 6:30 a.m. and 4:30 p.m., Monday through Friday. Contractors will be held
accountable for these badges, and may be required to validate outstanding badges
on an annual basis with the NASA LaR(C Security Office. Immediately after employee
termination or contract completion, badges shall be returned to the NASA Contract
Badge and Pass Office.

H.7  INCORPORATION OF SECTION K OF THE PROPOSAL BY REFERENCE
(LaRC 52.215-107) (MAR 1989)

Pursuant to FAR 15.406-1(b), the completed Section K of the proposal dated
is hereby incorporated herein by reference. )

H.8  SECURITY CLASSIFICATION

The highest classification applicable to the performance of the effort under
this contract will be SECRET.

The Contractor and Contractor's personnel will comply with the Section I
Clause 52.204-2, Security Requirements. The Contract Security Classification
Specifications are set forth in DD Form 254 included as Exhibit B.

H.9  PUBLIC RELEASE OF INFORMATION PERTAINING TO THIS CONTRACT

Before any proposed public release of information pertaining to this -
contract, the work called for thereunder shall be submitted to the Contracting
Officer for approval prior to release. No information shall be released without
written approval from the Contracting Officer.

H.10 ADVANCE AGREEMENT ON FEE

The Contractor agrees that the fixed fee on Delivery Orders will be 7% of
the total estimated cost of the requirement.

H.11 CONTRACTING OFFICER'S AUTHORITY

No oral or written statement of any person other than the Contracting
Officer's will in any manner or degree modify or otherwise affect the terms of
this contract. The Contracting Officer is the only person authorized to approve
changes in any of the requirements under this contract and, notwithstanding any
provisions contained elsewhere in this contract, the said authority remains solely
with the Contracting Officer. In the event the Contractor effects any such change
at the direction of any person other than the Contracting Officer, the change will
be considered to have been made without authority and the Government will not be
obligated to make an adjustment in the delivery order price to cover any increase
in cost incurred as a result thereof, or any other terms.

H.12 GOVERNMENT - CONTRACTOR RELATIONSHIPS

A. The Government and the Contractor understand and agree the services to
be delivered under this contract by the Contractor are nonpersonal services and
the parties recognize and agree that no employer-employee relationships exist or
will exist under the contract between the Government and the Contractor and/or
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between the Government and the Contractor's employees. It is, therefore, in the
best interest of the Government to afford the parties a full and complete
understanding of their respective obligations.

B. Contractor personnel under this contract shall not:

1. Be placed in a position where they are subject to the relatively
continuous supervision, direction, or control of a Government employee.

2. Be placed in a staff or policy making position.

3. Be placed in a position of command, supervision, direction, or-
evaluation over Government personnel, or personnel of other Contractors or become
a part of a Government organization.

C. Employee Relationships:

1. The services to be performed unde= this contract do not require the
Contractor or its employees to exercise personal judgement and discretion on
behalf of the Government, but rather the Contractor's employees will act and
exercise personal judgement and discretion on behalf of the Contractor.

2. The Contractor will not be paid for performance of personal
services. Therefore in the event the Contractor (or its employee) are directed by
any Government employee to perform what it believes are personal services, the -
Contractor should advise the Contracting Officer for a determination as to whether
any such tasks should be performed.

H.13 HANDLING OF DATA

(a) Paragraph (d)(1) of the "Rights in Data--General" clause of this contract
permits the Government to restrict the Contractor's right to use, release to
others, reproduce, distribute, or publish any data first produced or specifically
used by the Contractor in the performance of the contract provided such
restriction is expressly set forth in the contract. Pursuant to this authority,
the following restrictions shall apply to such data and shall be included, in
substance, in all subcontracts:

(b) Data specifically used.

(1) In the performance of this contract, it is anticipated the Contractor
may have access to, or be furnished, data (including financial, administrative,
cost or pricing, or management information as well as technical data and computer
software) of third parties which NASA has agreed to handle under protective
arrangements, as well as such NASA data for which NASA intends to control the use
and dissemination.

(2) In order to protect the interests of the Government and the owners of
such data, the Contractor agrees, with respect to such third party or NASA data
that is either marked with a restrictive legend or specifically identified in this
contract or in writing by the Contracting Officer as being subject to this clause,
to use and disclose such data only to the extent necessary to perform the work
required under this contract, preclude disciosure of such data outside the
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Contractor's organization, and return or dispose of such data as directed by the
Contracting Officer when the data is no longer needed for contract performance.

(3) Notwithstanding (2) above, the Contractor shall not be restricted in the
use and disclosure of any data that becomes generally available without breach of
this clause by the Contractor, is known to or is developed by the Contractor
independently of any disclosure of proprietary, restricted, or confidential data
hereunder, or is rightfully received by the Contractor from a third party without
restriction.

(c) Data first produced.

Data first produced by the Contractor under this contract may include data
for which NASA wants to control the use and dissemination. The Contracting
Officer may require, or this contract may presently specify, that the Contractor
apply restrictive legends to such identified data prior to delivery to NASA, or to
third parties at NASA's direction, that restrict the use and disclosure of the
data by any third party recipient. However, such restrictive legends in no way
affect the Contractor's or NASA's rights to such data as provided in the "Rights
in Data--General" clause of this contract.

PART II - CONTRACT CLAUSES

SECTION I - CONTRACT CLAUSES
I.1  LISTING OF CLAUSES INCORPORATED BY REFERENCE:

NOTICE: The following solicitation provisions and/or contract clauses
pertinent to this section are hereby incorporated by reference.

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES

CLAUSE NUMBER TITLE AND DATE
52.202-1 Definitions (SEP 1991)
52.203-1 Officials Not to Benefit (APR 1984)
52.203-3 Gratuities (APR 1984)
52.203-5 Covenant Against Contingent Fees (APR 1984)
52.203-6 Restrictions on Subcontractor Sales to the Government
(JUL 1985)
52.203-7 Anti-Kickback Procedures (OCT 1988)
52.203-10 Price or Fee Adjustment for Illegal or Improper Activity
(SEP 1990)
52.204-2 Security Requirements (APR 1984)
52.209-6 Protecting the Government's Interest when Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment
: (NOV 1992)
52.210-5 New Material (APR 1984)
52.212-13 Stop-Work Order (AUG 1989) Alternate I (APR 1984)
52.215-1 Examination of Records by Comptroller General (FEB 1993)
52.215-2 Audit - Negotiation (FEB 1993)
52.215-22 Price Reduction for Defective Cost or Pricing Data (JAN 1991)
52.215-24 Subcontractor Cost or Pricing Data (DEC 1991)
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.215-27
.215-31
.215-33
.215-39

.216-7
.216-8
.219-8

.219-13
.219-14
.220-3
.222-1
.222-3
.222-4

.222-26
.222-28

.222-35

.222-36
.222-37

.223-2
.223-6
.225-11
.227-1
.227-2

.227-3
.227-14

.228-7
.232-9
.232-17
.232-23
.232-28

.233-1
.233-3
.237-2

.237-3
.242-1
.243-2
.244-2

.244-5
.245-5

.246-5
.246-25

17

Termination of Defined Benefit Pension Plans (SEP 1989)

Waiver of Facilities Capital Cost of Money (SEP 1987)

Order of Precedence (JAN 1986)

Reversion or Adjustment of Plans for Postretirement Benefits
Other Than Pensions (JUL 1991)

Allowable Cost and Payment (JUL 1991)

Fixed Fee (APR 1984)

Utilization of Small Business Concerns and Small Disadvantaged
Business Concerns (FEB 1990)

Utilization of Women-Owned Small Businesses (AUG 1986)

Limitations on Subcontracting (JAN 1991)

Utilization of Labor Surplus Area Concerns (APR 1984)

Notice to the Government of Labor Disputes (APR 1984)

Convict Labor (APR 1984)

Contract Work Hours and Safety Standards Act - Overtime
Compensation (MAR 1986)

Equal Opportunity (APR 1984)

Equal Opportunity Preaward Clearance of Subcontracts
(APR 1984)

Affirmative Action for Special Disabled and Vietnam Era
Veterans (APR 1984)

Affirmative Action for Handicapped Workers (APR 1984)

Employment Reports on Special Disabled Veterans and
Veterans of the Vietnam Era (JAN 1988)

Clean Air and Water (APR 1984)

Drug-Free Workplace (JUL 1990)

Restrictions on Certain Foreign Purchases (MAY 1992)

Authorization and Consent (APR 1984)

Notice and Assistance Regarding Patent and Copyright
Infringement (APR 1984)

Patent Indemnity (APR 1984)

Rights in Data - General (JUN 1987) -- as modified by NASA
FAR Supplement 18-52.227-14

Insurance - Liability to Third Persons (APR 1984)

Limitation on Withholding of Payments (APR 1984)

Interest (JAN 1991)

Assignment of Claims (JAN 1986)- -

Electronic Funds Transfer Payment Methods (APR 1989)--as
modified by NASA FAR Supplement 18-32.908

Disputes (MAR 1994) Alternate I (DEC 1991)

Protest After Award (AUG 1989) Alternate I (JUN 1985)

Protection of Government Buildings, Equipment and Vegetation
(APR 1984)

Continuity of Services (JAN 1991)

Notice of Intent to Disallow Costs (APR 1984)

Changes - Cost-Reimbursement (AUG 1987) Alternate I (APR 1984)

Subcontracts (Cost-Reimbursement and Letter Contracts)
(JUL 1985) Alternate I (APR 1985)

Competition in Subcontracting (APR 1984)

Government Property (Cost-Reimbursement, Time-and-Material,
or Labor-Hour Contracts) (JAN 1986)

Inspection of Services - Cost-Reimbursement (APR 1984)

Limitation of Liability - Services (APR 1984)
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52.249-6 Termination (Cost-Reimbursement) (MAY 1986)
52.249-14 Excusable Delays (APR 1984)
NASA FAR SUPPLEMENT (48 CFR CHAPTER 18) CLAUSES
CLAUSE NUMBER TITLE AND DATE
18-52.204-70 Report on NASA Subcontracts (NOV 1992)
18-52.208-81 Restrictions on Printing and Duplicating (AUG 1993)
18-52.212-70 Notice of Delay (DEC 1988)
18-52.216-75 Payment of Fixed Fee (DEC 1988)
18-52.216-89 Allowable Cost and Payment (APR 1994)
18-52.219-74 Use of Rural Area Small Businesses (SEP 1990)
18-52.219-76 NASA Small Disadvantaged Business Goal (JUL 1991)
18-52.223-70 Safety and Health (SEP 1993)
18-52.228-75 Minimum Insurance Coverage (OCT 1988)
18-52.237-70 Emergency Evacuation Procedures (DEC 1988)
18-52.242-70 Technical Direction (SEP 1993)
18-52.242-72 Observance of Legal Holidays (AUG 1992)
18-52.245-70 Acquisition of Centrally Reportable Equipment (MAR 1989)
18-52.245-71 Installation-Provided Government Property (MAR 1989)
[.2 CLAUSES IN FULL TEXT
The clauses listed below follow in full text:
52.252-2 Clauses Incorporated by Reference (JUN 1988)
52.203-9 Requirement for Certificate of Procurement Integrity -
Modification (NOV 1990)
52.203-12 Limitation on Payments to Influence Certain Federal
Transactions (JAN 1990)
52.216-18 Ordering (APR 1984)
52.216-19 Delivery-Order Limitations (APR 1984)
52.216-22 Indefinite Quantity (APR 1984)
52.219-17 Section 8(a) Award (FEB 1990)
52.222-2 Payment for Overtime Premiums (JUL 1990)
52.232-20 Limitation of Cost (APR 1984)
52.232-22 Limitation of Funds (APR 1984)
52.232-25 Prompt Payment (MAR 1994)
52.242-13 Bankruptcy (APR 1991)
18-52.204-75 Security Classification Requirements (SEP 1989)
18-52.242-73 NASA Contractor Financial Management Reporting (APR 1994)

[.3  CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (JUN 1988)
This contract incorporates one or more clauses by reference, with the same

force and effect as if they were given in full text. Upon request, the
Contracting Officer will make their full text available.
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[.4 REQUIREMENT FOR CERTIFICATE OF PROCUREMENT INTEGRITY--MODIFICATION

(FAR 52.203-9) (NOV 1990)
(a) Definitions. The definitions set forth in FAR 3.104-4 are hereby
incorporated in this clause.
(b) The Contractor agrees that it will execute the certification set forth in
paragraph (c) of this clause when requested by the contracting officer in
connection with the execution of any modification of this contract.
(c) Certification. As required in paragraph (b) of this clause, the officer or
employee responsible for the modification proposal shall execute the following
certification:

CERTIFICATE OF PROCUREMENT INTEGRITY--MODIFICATION (NOV 1990)

(1) I, » .
(Name of certifier]

am the officer or employee responsible for the preparation of this modification
proposal and hereby certify that, to the best of my knowledge and belief, with the
exception of any information described in this certification, I have no
information concerning a violation or possible violation of subsections 27(a),
(b), (d), or (f) of the Office of Federal Procurement Policy Act, as amended* (41
U.S.C. 423), (hereinafter referred to as "the Act"), as implemented in the FAR,
occurring during the conduct of this procurement

(contract and modification number). - S
(2) As required by subsection 27(e)(1)(B) of the Act, I further certify

that, to the best of my knowledge and belief, each officer, employee, agent,

representative, and consultant of

[Name of Offeror]

who has participated personally and substantially in the preparation or submission
of this proposal has certified that he or she is familiar with, and will comply
with, the requirements of subsection 27(a) of the Act, as implemented in the FAR,
and will report immediately to me any information concerning a violation or
possible violation of subsections 27(a), (b), (d), or (f) of the Act, as
implemented in the FAR, pertaining to this procurement.

(3) Violations or possible violations: (Continue on plain bond paper if
necessary and label Certificate of Procurement Integrity--Modification
(Continuation Sheet), ENTER NONE IF NONE EXIST)
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[Signature of the officer or employee responsible for the modification proposal
and date]

(Typed name of the officer or employee responsible for the modification proposal]

*Subsections 27(a), (b), and (d) are effective on December 1, 1990.
Subsection 27(f) is effective on June 1, 1991.

THIS CERTIFICATION CONCERNS A MATTER WITHIN THE JURISDICTION OF AN AGENCY OF THE
UNITED STATES AND THE MAKING OF A FALSE, FICTITIOUS, OR FRAUDULENT CERTIFICATION
MAY RENDER THE MAKER SUBJECT TO PROSECUTION UNDER TITLE 18, UNITED STATES CODE,
SECTION 1001.

(End of certification)

(d) In making the certification in paragraph (2) of the certificate, the officer
or employee of the competing Contractor responsible for the offer or bid, may rely
upon a one-time certification from each individual required to submit a
certification to the competing Contractor, supplemented by periodic training.
These certifications shall be obtained at the earliest possible date after an
individual required to certify begins employment or association with the
Contractor. If a Contractor decides to rely on a certification executed prior to
suspension of Section 27 (i.e., prior to December 1, 1989), the Contractor shall
ensure that an individual who has so certified is notified that Section 27 has
been reinstated. These certifications shall be maintained by the Contractor for a
period of 6 years from the date a certifying employee's employment with the
company ends or, for an agency, representative, or consultant, 6 years from the
date such individual ceases to act on behalf of the Contractor.

(e) The certification required by paragraph (c) of this clause is a material
representation of fact upon which reliance will be placed in executing this
modification.

I.5 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS
(FAR 52.203-12) (JAN 1990) - i

(a) Definitions.
"Agency," as used in this clause, means executive agency as defined in 2.101.
“Covered Federal action,” as used in this clause, means any of the following
Federal actions:

(1) The awarding of any Federal contract.

(2) The making of any Federal grant.

(3) The making of any Federal loan.

(4) The entering into of any cooperative agreement.

(5) The extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

"Indian tribe" and "tribal organization," as used in this clause, have the
meaning provided in section 4 of the Indian Self-Determination and Education
Assistance Act (25 U.S.C. 4508) and include Alaskan Natives.

"Influencing or attempting to influence," as used in this clause, means
making, with the intent to influence, any communication to or appearance before an
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officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with any covered
Federal action.

"Local government," as used in this clause, means a unit of government in a
State and, if chartered, established, or otherwise recognized by a State for the
performance of a governmental duty, including a local public authority, a special
district, an intrastate district, a council of governments, a sponsor group
representative organization, and any other instrumentality of a local government.

"Officer or employee of an agency," as used in this clause, includes the
following individuals who are employed by an agency:

(1)” An individual who is appointed to a position in the Government under
title 5, United States Code, including a position under a temporary appointment.

(2) A member of the uniformed services, as defined in subsection 101(3),
title 37, United States Code.

(3) A special Government employee, as defined in section 202, title 18,
United States Code.

(4) An individual who is a member of a Federal advisory committee, as
defimed by the Federal Advisory Committee Act, title 5, United States Code
appendix 2.

"Person," as used in this clause, means an individual, corporation, company,
association, authority, firm, partnership, society, State, and local government,
regardiess of whether such entity is operated for profit, or not for profit. This
term excludes an Indian tribe, tribal organization, or any other Indian
organization with respect to expenditures specifically permitted by other Federal
law. . o T : ‘

"Reasonable compensation," as used in this clause, means, with respect to a
regularly employed officer or employee of any person, compensation that is
consistent with the normal compensation for such officer or employee for work that
is not furnished to, not funded by, or not furnished in cooperation with the
Federal Government. ‘

"Reasonable payment," as used in this clause, means, with respect to
professional and other technical services, a payment in an amount that is
consistent with the amount normally paid for such services in the private sector.

"Recipient," as used in this clause, includes the Contractor and all
subcontractors. This term excludes an Indian tribe, tribal organization, or any
other Indian organization with respect to expenditures specifically permitted by
- other Federal law. - e :

"Regularly employed," as used in this clause, means, with respect to an
officer or employee of a person requesting or receiving a Federal contract, an -
officer or employee who is employed by such person for at least 130 working days
within one year immediately preceding the date of the submission that initiates
agency consideration of such person for receipt of such contract. An officer or
employee who is employed by such person for less than 130 working days within one
year immediately preceding the date of the submission that initiates agency
consideration of such person shall be considered to be regularly employed as soon
as he or she is employed by such person for 130 working days.

"State," as used in this clause, means a State of the United States, the
District of Columbia, the Commonwealth of Puerto Rico, a territory or possession
of the United States, an agency or instrumentality of a State, and multi-State,
regional, or interstate entity having governmental duties and powers.

(b) Prohibitions.

(1) Section 1352 of title 31, United States Code, among other things,

prohibits a recipient of a Federal contract, grant, loan, or cooperative agreement
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from using appropriated funds to pay any person for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with
any of the following covered Federal actions: the awarding of any Federal
contract; the making of any Federal grant; the making of any Federal loan; the
entering into of any cooperative agreement; or the modification of any Federal
contract, grant, loan, or cooperative agreement.

(2) The Act also requires Contractors to furnish a disclosure if any funds
other than Federal appropriated funds (including profit or fee received under a
covered Federal transaction) have been paid, or will be paid, to any person for
influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with a Federal contract, grant, loan, or cooperative
agreement.

(3) The prohibitions of the Act do not apply under the following
conditions:

(i) Agency and legislative liaison by own employees.

(A) The prohibition on the use of appropriated funds, in
subparagraph (b) (1) of this clause, does not apply in the case of a payment of
reasonable compensation made to an officer or employee of a person requesting or
receiving a covered Federal action if the payment is for agency and legislative
lTiaison activities not directly related to a covered Federal action.

(B) For purposes of*subdivision (b)(3)(i)(A) of this clause,
providing any information specifically requested by an agency or Congress is
permitted at any time. . .

(C) The following agency and legislative liaison activities are
permitted at any time where they are not related to a specific solicitation for
any covered Federal action:

(1) Discussing with an agency the gqualities and
characteristics (including individual demonstrations) of the person's products or
services, conditions or terms of sale, and service capabilities.

(2) Technical discussions and other activities regarding
the application or adaptation of the person's products or services for an agency's
use.

(D) The following agency and legislative liaison activities are
permitted where they are prior to formal solicitation of any covered Federal
action - (1) Providing any information not specifically
requested but necessary for an agency to make an informed decision about
initiation of a covered Federal action; ' : .

(2) Technical discussions regarding the preparation of an
unsolicited proposal prior to its official submission; and

(3) Capability presentations by persons seeking awards from
an agency pursuant to the provisions of the Small Business Act, as amended by Pub.
L. 95-507, and subsequent amendments.

(E) Only those services expressly authorized by subdivision
(b) (3) (i) (A) of this clause are permitted under this clause.

(ii)  Professional and technical services.

(A) The prohibition on the use of appropriated funds, in
subparagraph (b) (1) of this clause, does not apply in the case of -

(1) A payment of reasonable compensation made to an officer
or employee of a person requesting or receiving a covered Federal action or an
extension, continuation, renewal, amendment, or modification of a covered Federil
action, if payment is for professional or technical services rendered directly in
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the preparation, submission, or negotiation of any bid, proposal, or application
for that Federal action or for meeting requirements imposed by or pursuant to law
as a condition for receiving that Federal action.

(2) Any reasonable payment to a person, other than an
officer or employee of a person requesting or receiving a covered Federal action
or an extension, continuation, renewal, amendment, or modification of a covered
Federal action if the payment is for professional or technical services rendered
directly in the preparation, submission, or negotiation of any bid, proposal, or
application for-that Federal action or for meeting requirements imposed by or
pursuant to law as a condition for receiving that Federal action. Persons other
than officers or employees of a person requesting or receiving a covered Federal
action include consultants and trade associations. .

(B) For purposes of subdivision (b)(3)(ii)(A) of this clause,
"professional and technical services" shall be limited to advice and analysis
directly applying any professional or technical discipline. For example, drafting
of a legal document accompanying a bid or proposal by a lawyer is allowable.
Similarly, technical advice provided by an engineer on the performance or
operational capability of a piece of equipment rendered directly in_the ‘
negotiation of a contract is allowable. However, communications with the intent
to influence made by a professional (such as a licensed lawyer) or a technical
person (such as a licensed accountant) are not allowable under this section unless
they provide advice and analysis directly applying their professional or technical
expertise and unless the advice or analysis is rendered directly and solely in the
preparation, submission or negotiation of a covered Federal action. Thus, for
example, communications with the intent to influence made by a lawyer that do not
provide legal advice or analysis directly and solely related to the legal aspects
of his or her client's proposal, but generally advocate one proposal over another
are not allowable under this section because the lawyer is not providing
professional legal services. Similarly, communications with the intent to
influence made by an engineer providing an engineering analysis prior to the
preparation or submission of a bid or proposal are not allowable under this
section since the engineer is providing technical services but not directly in the
preparation, submission or negotiation of a covered Federal action. .

(C) Requirements imposed by or pursuant to law as a condition
for receiving a covered Federal award include those required by law or regulation
and any other requirements in the actual award documents.

(D) Only those services expressly authorized by subdivisions
(b) (3)(ii)(A) (1) and (2) of this clause are permitted under this clause.

(E) The reporting requirements of FAR 3.803(a) shall not apply
with respect to payments of reasonable compensation made to regularly employed
officers or employees of a person.

(iii) Disclosure.

(A) The Contractor who requests or receives from an agency a
Federal contract shall file with that agency a disclosure form, OMB standard form
LLL, Disclosure of Lobbying Activities, if such person has made or has agreed to
make any payment using nonappropriated funds (to include profits from any covered
Federal action), which would be prohibited under subparagraph (b) (1) of this
clause, if paid for with appropriated funds.

(B) The Contractor shall file a disclosure form at the end of
each calendar quarter in which there occurs any event that materially affects the
accuracy of the information contained in any disclosure form previously filed by
such person under subparagraph (c) (1) of this clause. An event that materially
affects the accuracy of the information reported includes -
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(1) A cumulative increase of $25,000 or more in the amount
paid or expected to be paid for influencing or attempting to influence a covered
Federal action; or

(2) A change in the person(s) or individual(s) influencing
or attempting to influence a covered Federal action; or

(3) A change in the officer(s), employee(s), or Member(s)
contacted to influence or attempt to influence a covered Federal action.

(C) The Contractor shall require the submittal of a
certification, and if required, a disclosure form by any person who requests or
receives any subcontract exceeding $100,000 under the Federal contract.

(D) A1l subcontractor disclosure forms (but not certifications)
shall be forwarded from tier to tier until received by the prime Contractor.. The
prime Contractor shall submit all disclosures to the Contracting Officer at the
end of the calendar quarter in which the disclosure form is submitted by the
subcontractor. Each subcontractor certification shall be retained in the
subcontract file of the awarding Contractor.

(iv)  Agreement. The Contractor agrees not to make any payment
prohibited by this clause.-

(v) Penalties.

(A) Any person who makes an expenditure prohibited under
paragraph (a) of this clause or who fails to file or amend the disclosure form to
be filed or amended by paragraph (b) of this clause shall be subject to civil
penalties as provided for by 31 U.S.C. 1352. An imposition of a civil penalty
does not prevent the Government from seeking any other remedy that may be
applicable. - : :
(B) Contractors may rely without Tiability on the representation
made by their subcontractors in the certification and disclosure form.

(vi) Cost allowability. Nothing in this clause makes allowable or
reasonable any costs which would otherwise be unallowable or unreasonable.
Conversely, costs made specifically unallowable by the requirements in this clause
will not be made allowable under any of the provisions.

1.6 ORDERING (FAR 52.216-18) (APR 1984)

(a) Any supplies and services to be furnished under this contract shall be
ordered by issuance of delivery orders by the individuals or activities designated
in the Schedule. Such orders may be issued from contract award through contract
completion. _

(b) A1l delivery orders are subject to the terms and conditions of this contract.
In the event of conflict between a delivery order and this contract, the contract
shall control.

(c) If mailed, a delivery order is considered "issued" when the Government
deposits the order in the mail. Orders may be issued orally or be written
telecommunications only if authorized in the Schedule.

I.7 DELIVERY-ORDER LIMITATIONS (FAR 52.216-19) (APR 1984)

(a) Minimum order. When the Government requires supplies or services covered by
this contract in an amount of less than N/A, the Government is not obligated to
purchase, nor is the Contractor obligated to furnish, those supplies or services
under the contract.
(b) Maximum order. The Contractor is not obligated to honor--

(1) Any order for a single item in excess of N/A;
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SPECIAL CLAUSES FOR 8(a) PRIME CONTRACTS

Special 8(a) Contract Conditions

Reference

The
following:

(a)

(b)

(c)

(d)

(e)

(£)

FAR 52.219-11

SPECIAL 8(a) CONTRACT CONDITIONS (FEB 1990)

Small Business Administration (SBA) agrees to the

To furnish the supplies or services set forth in this
contract according to the specifications and the terms
and conditions hereof by subcontracting with an eligible
concern pursuant to the provisions of section 8(a) of the
Small Business Act, .as amended (15 U.S.C. 637(a).

That in the event SBA does not award a subcontract for
all or a part of the work hereunder, this contract may be
terminated either in whole or in part without cost to
either party.

Except for novation agreements and advance. payments,
delegates to the Contracting Officer’ Nasa the
responsibility for administering the subcontract to be
awarded hereunder with complete authority to take any
action on behalf of the Government under the terms and
conditions of the subcontract: provided, however, that
the Contracting Officer NASA shall give advance notice to
the SBA before it issues a final notice terminating the
right of a subcontractor to proceed with further
performance, either in whole or in part, under the
subcontract for default or for the convenience of the

Government.

That payments to be made under any subcontract awarded
under this contract will be made directly to the
subcontractor by the Contracting Officer NASA.

That the subcontractor awarded a-subcontract hereunder
shall have the right of appeal from decisions of the
Contracting Officer cognizable under the "Disputes"
clause of said subcontract.

To notify the NASA, Contracting Officer immediately upon
notification by the subcontractor that the owner or
owners upon whom 8(a) eligibility was based plan to
relinquish ownership or control of the concern.



END OF CLAUSE

Alternate I (FEB 1990). In accordance with the prescription
in 19.811-3(a), substitute the following paragraph (d) for
paragraph (d) of the basic clause:

(d) That payments to be made under the contract will be
deposited directly by the Contracting Officer NASA to a
special bank account established by the subcontractor and
that all disbursements will require approval and counter
signature by the SBA or a third party approved by SBA.
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SPECIAL CLAUSES FOR 8(a) SUBCONTRACTS

Special 8(a) Subcontract Conditions

Reference FAR 52.219-12

SPECIAL 8(a) SUBCONTRACT CONDITIONS (FEB 1990)

(a) The Small Business Administration (SBA) has entered into
Contract No. NAS1-20469 with NASA to furnish the supplies or
services as described therein. A copy of the contract is
attache hereto and made a part hereof.

(1)

(2)

(3)

(4)

(c) Payments,

Hernandez Engineering Inc., hereafter
referred to as the subcontractor, agrees and
acknowledges as follows:

That is will, for and on behalf of the SBA,
fulfill and perform all of the requirements of
Contract No. ©NAS1-20469 for the consideration
stated therein and that it has read and is familiar
with each and every part of the contract

That the SBA has delegated respon51b111ty, except
for novation agreements and advance payments, for
the administration of this subcontract to the
Contracting Officer NASA with complete authority to
take any action on behalf of the Government under
the terms and conditions of this subcontract.

That it will not subcontract the performance of any
of the requirements of this subcontract to any
lower tier subcontractor without the prior written
approval of the SBA and the designated contracting
20fficer of the Contracting Officer NASA.

That it will notify the NASA Contracting Officer in
writing immediately upon entering and agreement
(either oral or written) to transfer all or part of
its stock or other ownership interest to any other
party.

including any progress payments under this

subcontract, will be made directly to the subcontractor by the
Contracting Officer NASA.



S S e NS —

(End of Clause)

Alternate I (FEB 1990). In accordance with the prescription in FAR
19.811-3(b), delete paragraph (c) of the basic clause and add the

following to paragraph (b):

(4)

That in accordance with section 301(b) of Pub. L.
100-656, it will establish a special account, at a
bank insured by the Federal Deposit Insurance
Corporation, u2nder which (i) all payments under

' this subcontract will be deposited directly by the

contracting Officer NASA and (ii) all disbursements
will be subject to approval and counter signature
by the SBA or a third party approved by SBA.

That it will make timely payment to all suppliers
of material or labor. ~

That it will notify all suppliers of material or
labor and will obtain written acknowledgment from
such suppliers, that the contract is exempt from
the Miller Act’s bonding requirement and that
neither the SBA nor the Contracting Officer NASA
are liable for payment to suppliers for materials
or labor. Such acknowledgements must be provided
to the SBA prior to SBA approval of disbursements
to the contractor from the special bank account.
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(2) Any order for a combination of items in excess of N/A; or

(3) A series of orders from the same ordering office within N/A days that
tggether call for quantities exceeding the limitation in subparagraph (1) or (2)
above.
(c) If this is a requirements contract (i.e., includes the Requirements clause at
subsection 52.216-21 of the Federal Acquisition Regulation (FAR)), the Government
is not required to order a part of any one requirement from the Contractor if that
requirement exceeds the maximum-order limitations in paragraph (b) above.
(d) Notwithstanding paragraphs (b) and (c) above, the Contractor shall honor any
order exceeding the maximum order limitations in paragraph (b), unless that order
(or orders) is returned to the ordering office within N/A days after issuance,
with written notice stating the Contractor's intent not to ship the item (or
items) called for and the reasons. Upon receiving this notice, the Government may
acquire the supplies or services from another source.

1.8 INDEFINITE QUANTITY (FAR 52.216-22) (APR 1984)

(a) This is an indefinite-guantity contract for the supplies or services
specified, and effective for the period stated, in the Schedule. The quantities
of supplies and services specified in the Schedule are estimates only and are not
purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in
accordance with the Ordering clause. The Contractor shall furnish to the
Government, when and if ordered, the supplies or services specified in the
Schedule up to and including the quantity designated in the Schedule as the
"maximum." The Government shall order at least the quantity of supplies or
services designated in the Schedule as the "minimum."

(c) Except for any limitations on quantities in the Delivery-Order Limitations
clause or in the Schedule, there is no limit on the number of orders that may be
issued. The Government may issue orders requiring delivery to multiple
destinations or performance at multiple locations.

(d) Any order issued during the effective period of this contract and not
completed within that period shall be completed by the Contractor within the time
specified in the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order to the same extent
as if the order were completed during the contract's effective period; provided,
that the Contractor shall not be required to make any deliveries under this
contract after six months. _

1.9 SECTION 8(a) AWARD (FAR 52.219-17) (FEB 1990)

(a) By execution of a contract, the Small Business Administration (SBA) agrees to
the following:

(1) To furnish the supplies or services set forth in the contract according
to the specifications and the terms and conditions by subcontracting with the
Offeror who has been determined an eligible concern pursuant to the provisions of
section 8(a) of the Small Business Act, as amended (15 U.S.C. 637(a)).

(2) Except for novation agreements and advance payments, delegates to the
National Aeronautics and Space Administration, the responsibility for
administering the contract with complete authority to take any action on behalf of
the Government under the terms and conditions of the contract; provided, however,
that the contracting agency shall give advance notice to the SBA before it issues
a final notice terminating the right of the subcontractor to proceed with further
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performance, either in whole or in part, under the contract.

(3) That payments to be made under the contract will be made directly to the
subcontractor by the contracting activity. -

(4) To notify the National Aeronautics and Space Administration Contracting
Officer immediately upon notification by the subcontractor that the owner or
owners upon whom 8(a) eligibility was based plan to relinquish ownership or
control of the concern.

(b) The offeror/subcontractor agrees and acknowledges that it will, for and on
behalf of the SBA, fulfill and perform all of the requirements of the contract.

1.10 PAYMENT FOR OVERTIME PREMIUMS (FAR 52.222-2) (JUL 1990)

(a) The use of overtime is authorized under this contract if the overtime premium
cost does not exceed $1,000 or the overtime premium is paid for work -

(1) Necessary to cope with emergencies such as those resulting from
accidents, natural disasters, breakdowns of production equipment, or occasional
production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in
connection with administration, protection, transportation, maintenance, standby
plant protection, operation of utilities, or accounting; '

(3) To perform tests, industrial processes, laboratory procedures, loading
or unloading of transportation conveyances, and operations in flight or afloat
that are continuous in nature and cannot reasonably be interrupted or completed
otherwise; or ‘

(4) That will result in Tower overall costs to the Government. -
(b) Any request for estimated overtime premiums that exceeds the amount specified
above shall include all estimated overtime for contract completion and shall -

(1) Identify the work unit; e.g., department or section in which the
requested overtime will be used, together with present workload, staffing, and
other data of the affected unit sufficient to permit the Contracting Officer to
evaluate the necessity for the overtime;

(2) Demonstrate the effect that denial of the request will have on the
contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the
performance or payments in connection with other Government contracts, together
with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using
multishift operations or by employing additional personnel.

I.11 LIMITATION OF COST (FAR 52.232-20) (APR 1984)

(a) The parties estimate that performance of this contract, exclusive of any fee,
will not cost the Government more than (1) the estimated cost specified in the
delivery order or, (2) if this is a cost-sharing contract, the Government's share
of the estimated cost specified in the delivery order. The Contractor agrees to
use its best efforts to perform the work specified in the delivery order and all
obligations under this contract within the estimated cost, which, if this is a
cost- sharing contract, includes both the Government's and the Contractor's share
of the cost.
(b) The Contractor shall notify the Contracting Officer in writing whenever it
has reason to believe that -

(1) The costs the Contractor expects to incur under this contract in the -
next 60 days, when added to all costs previously incurred, will exceed 35 percent
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of the estimated cost specified in the delivery order; or

(2) The total cost for the performance of this contract, exclusive of any
fee, will be either greater or substantially less than had been previously
estimated.

(c) As part of the notification, the Contractor shall provide the Contracting
Officer a revised estimate of the total cost of performing this contract.

(d) Except as required by other provisions of this contract, specifically citing
and stated to be an exception to this clause -

(1) The Government is not obligated to reimburse the Contractor for costs
incurred in excess of (i) the estimated cost specified in the delivery order or,
(ii) if this is a cost-sharing contract, the estimated cost to the Government
specified in the delivery order; and v :

(2) The Contractor is not obligated to continue performance under this
contract (including actions under the Termination clause of this contract) or
otherwise incur costs in excess of the estimated cost specified in the delivery
order, until the Contracting Officer (i) notifies the Contractor in writing that
the estimated cost has been increased and (ii) provides a revised estimated total
cost of performing this contract. If this is a cost-sharing contract, the
increase shall be allocated in accordance with the formula specified in the
delivery order.

(e) No notice, communication, or representation in any form other than that
specified in subparagraph (d)(2) above, or from any person other than the
Contracting Officer, shall affect this contract's estimated cost to the
Government.In the absence of the specified notice, the Government is not obligated
to reimburse the Contractor for any costs in excess of the estimated cost or, if
this is a cost-sharing contract, for any costs in excess of the estimated cost to
the Government specified in the delivery order, whether those excess costs were
incurred during the course of the contract or as a result of termination.

(f) If the estimated cost specified in the delivery order is increased, any costs
the Contractor incurs before the increase that are in excess of the previously
estimated cost shall be allowable to the same extent as if incurred afterward,
unless the Contracting Officer issues a termination or other notice directing that
the increase is solely to cover termination or other specified expenses.

(g) Change orders shall not be considered an authorization to exceed the
estimated cost to the Government specified in the delivery order, unless they
contain a statement increasing the estimated cost.

(h) If this contract is terminated or the estimated cost is not increased, the
Government and the Contractor shall negotiate an equitable distribution of all
property produced or purchased under the contract, based upon the share of costs-
incurred by each.

1.12 LIMITATION OF FUNDS (FAR 52.232-22) (APR 1984)

(a) The parties estimate that performance of this contract will not cost the
Government more than (1) the estimated cost specified in the delivery order or,
(2) if this is a cost-sharing contract, the Government's share of the estimated
cost specified in the delivery order. The Contractor agrees to use its best
efforts to perform the work specified in the delivery order and all obligations
under this contract within the estimated cost, which, if this is a cost-sharing
contract, includes both the Government's and the Contractor's share of the cost.
(b) The delivery order specifies the amount presently available for payment by
the Government and allotted to this contract, the items covered, the Government's
share of the cost if this is a cost-sharing contract, and the period of
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performance it is estimated the allotted amount will cover. The parties
contemplate that the Government will allot additional funds incrementally to the
contract up to the full estimated cost to the Government specified in the delivery
order, exclusive of any fee. The Contractor agrees to perform, or have performed,
work on the contract up to the point at which the total amount paid and payable by
the Government under the contract approximates but does not exceed the total
amount actually allotted by the Government to the contract.

(c) The Contractor shall notify the Contracting Officer in writing whenever it
has reason to believe that the costs it expects to incur under this contract in
the next 60 days, when added to all costs previously incurred, will exceed 85
percent of (1) the total amount so far allotted to the contract by the Government
or, (2) if this is a cost-sharing contract, the amount then allotted to the .
contract by the Government plus the Contractor's corresponding share. The notice
shall state the estimated amount of additional funds required to continue
performance for the period specified in the delivery order.

(d) Sixty days before the end of the period specified in the delivery order, the
Contractor shall notify the Contracting Officer in writing of the estimated amount
of additional funds, if any, required to continue timely performance under the
contract or for any further period specified in the delivery order or otherwise
agreed upon, and when the funds will be required.

(e) If, after notification, additional funds are not allotted by the end of the
period specified in the delivery order or another agreed-upon date, upon the
Contractor's written request the Contracting Officer will terminate this contract
on that date in accordance with the provisions of the Termination clause of this
contract. If the Contractor estimates that the funds available will allow it to
continue to discharge its obligations beyond that date, it may specify a later
date in its request, and the Contracting Officer may terminate this contract on
that later date.

(f) Except as required by other provisions of this contract, specifically citing
and stated to be an exception to this clause -

(1) The Government is not obligated to reimburse the Contractor for costs
incurred in excess of the total amount allotted by the Government to this
contract; and

(2) The Contractor is not obligated to continue performance under this
contract (including actions under the Termination clause of this contract) or
otherwise incur costs in excess of (i) the amount then allotted to the contract by
the Government or, (ii) if this is a cost-sharing contract, the amount then
allotted by the Government to the contract plus the Contractor's corresponding
share, until the Contracting Officer notifies the Contractor in writing that the.
amount allotted by the Government has been increased and specifies an increased
amount, which shall then constitute the total amount allotted by the Government to
this contract.

(g) The estimated cost shall be increased to the extent that (1) the amount
allotted by the Government or, (2) if this is a cost-sharing contract, the amount
then allotted by the Government to the contract plus the Contractor's
corresponding share, exceeds the estimated cost specified in the delivery order.
If this is a cost-sharing contract, the increase shall be allocated in accordance
with the formula specified in the delivery order.

(h) No notice, communication, or representation in any form other than that
specified in subparagraph (f)(2) above, or from any person other than the
Contracting Officer, shall affect the amount allotted by the Government to this
contract. In the absence of the specified notice, the Government is not obligated
to reimburse the Contractor for any costs in excess of the total amount allotted
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by the Government to this contract, whether incurred during the course of the
contract or as a result of termination.

(i) When and to the extent that the amount allotted by the Government to the
contract is increased, any costs the Contractor incurs before the increase that
are in excess of (1) the amount previously allotted by the Government or, (2) if
this is a cost-sharing contract, the amount previously allotted by the Government
to the contract plus the Contractor's corresponding share, shall be allowable to
the same extent as if incurred afterward, unless the Contracting Officer issues a
termination or other notice and directs that the increase is solely to cover
termination or other specified expenses.

(j) Change orders shall not be considered an authorization to exceed the amount
allotted by the Government specified in the delivery order, unless they contain a
statement increasing the amount allotted. :

(k) Nothing in this clause shall affect the right of the Government to terminate
this contract. If this contract is terminated, the Government and the Contractor
shall negotiate an equitable distribution of all property produced or purchased
under the contract, based upon the share of costs incurred by each. '

(1) If the Government does not allot sufficient funds to allow completion: of the
work, the Contractor is entitled to a percentage of the fee specified in the
delivery order equalling the percentage of completion of the work contemplated by
this contract.

1.13 PROMPT PAYMENT (FAR 52.232-25) (MAR 1994)

Notwithstanding any other payment clause in this contract, the Government will
make invoice payments and contract financing payments under the terms and
conditions specified in this clause. Payment shall be considered as being made on
the day a check is dated or an electronic funds transfer is made. Definitions of
pertinent terms are set forth in 32.902. All days referred to in this clause are
calendar days, unless otherwise specified.

(a) Invoice Payments.

(1) For purposes of this clause, "invoice payment" means a Government
disbursement of monies to a Contractor under a contract or other authorization for
supplies or services accepted by the Government. This includes payments for
partial deliveries that have been accepted by the Government and final cost or fee
payments where amounts owed have been settled between the Government and the
Contractor. , ' ’

(2) Except as indicated in subparagraph (a)(3) and paragraph (c) of this
clause, the due date for making invoice payments by the designated payment office
shall be the later of the following two events:

(i) The 30th day after the designated billing offibe has received a
proper invoice from the Contractor.
(i1) The 30th day after Government acceptance of supplies delivered

or services performed by the Contractor. On a final invoice where the payment
amount is subject to contract settlement actions, acceptance shall be deemed to
have occurred on the effective date of the contract settlement. However, if the
designated billing office fails to annotate the invoice with the actual date of
receipt, the invoice payment due date shall be deemed to be the 30th day after the
date the Contractor's invoice is dated, provided a proper invoice is received and
there is no disagreement over quantity, quality, or Contractor compliance with
contract requirements.

(3) The due date on contracts for meat, meat food products, or fish;
contracts for perishable agricultural commodities, contracts for dairy products,
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edible fats or oils, and food products prepared from edible fats or oils, and
contracts not requiring submission of an invoice shall be as follows:

(1) The due date for meat and meat food products, as defined in
Section 2(a)(3) of the Packers and Stockyard Act of 1921 (7 U.S.C. 182(3)) and
further defined in Pub. L. 98-181 to include any edible fresh or frozen poultry
meat, any perishable poultry meat food product, fresh eggs, and any perishable egg
product, will be as close as possible to, but not later than, the 7th day after
product delivery.

(i1) The due date for fresh or frozen fish, as defined in Section
204(3) of the Fish and Seafood Promotion Act of 1986 (16 U.S.C. 4003(3)), will be
as close as possible to, but not later than, the seventh day after product
delivery. .
(iii)  The due date for perishable agricultural commodities, as defined
in section 1(4) of the Perishable Agricultural Commodities Act of 1930 (7 U.S.C.
499a(44)), will be as close as possible to, but not later than, the 10th day after
product delivery, unless another date is specified in the contract.

(iv) The due date for dairy products, as defined in section 111{e) of
the Dairy Production Stabilization Act of 1983 (7 U.S.C. 4502(e)), edible fats or
0ils, and food products prepared from edible fats or oits, will be as close as
possible to, but not later than, the 10th day after the date on which a proper
invoice has been received. :

(v) If the contract does not require submission of an invoice for
payment (e.g., periodic lease payments), the due date will be as specified in the
contract. '

(4) An invoice is the Contractor’'s bill or written request for payment under
the contract for supplies delivered or services performed. An invoice shall be
prepared and submitted to the designated billing office specified in the contract.
A proper invoice must include the items listed in subdivisions (a) (4) (i) through
(a) (4) (viii) of this clause. If the invoice does not comply with these
requirements, then the Contractor will be notified of the defect within 7 days
after receipt of the invoice at the designated billing office (3 days for meat,
meat food products, or fish, and 5 days for perishable agricultural commodities,
edible fats or oils, and food products prepared from edible fats or oils).
Untimely notification will be taken into account in the computation of any
interest penalty owed the Contractor in the manner described in subparagraph
(a) (6) of this clause.

(1) Name and address of the Contractor.

(i) Invoice date.

(ii1)  Contract number or other authorization for supplies delivered or .
services performed (including order number and contract line item number).

(iv) Description, quantity, unit of measure, unit price, and extended
price of supplies delivered or services performed.
(v) Shipping and payment terms (e.g., shipment number and date of

shipment, prompt payment discount terms). Bill of lading number and weight of
shipment will be show